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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Numbier- 3535-0076

FSSE@ Washington, D.C. 20549 Expires:  [April 30 2008
P Estimated awverage burden

PROC 1 3 1@.% § FO RM D hours per response. ... .. 16.00

k?& 0“ NOTICE OF SALE OF SECURITIES . '_SEC USE ONLYS _
““OMS(;\P\\» PURSUANT TO REGULATION D,
cpN SECTION 4(6), AND/OR SATE TECENED
UNIFORM LIMITED OFFERING EXEMPTION | '
Lirvmy
MName of Offering  ( [_] check if this is an amendment and name has changed. and tndicate change.) d .
Cameron Harbor, LLC Ma"nprocessmg

Filing Under (Check boxtes) that apply): ] Rule 304 [} Rule 305 [/] Rule 306 || Section 4{6) [] ULOE oEUlion

Type of Filing: [] New Filing [} Amendment APR 1 ;zung

A, BASIC IDENTIFICATION DATA

1. Enter the information requesled aboul the issuer WaShiﬂan._E

Name of Issuer D cheek if this is an amendment and name has changed, and indicate change.} ‘H@'ﬂ

Cameron Harbor, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1005 Northbridge Lane, Chattanoega, Tennessee 37405 423-266-9127

Address of Principal Business Operations {Number and Street, City. State, Zip Code) Telephone Number (bncloding Area Code}
(if different from Execunive Offices)

Brief Description of Business _

Acquisition of real properly and development of residential community
D corporation |_—_| limited partnership, already tormed other (please specify): 0

8046366

[J business trust [] limited partnership, to be formed limited liability compary

Month Year
Actual or Estimated Date of Incorporation or Organization:  [{12] [0I7] [ Actual [ ] Estimated
Jurisdiction of Incorperation or Organization: (Enier two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) TN

GENERAL INSTRUCTIONS

Federal:
Wha Must File: Albissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6). |7 CFR 230.301 et seq. or 13 U.5.C.
77d{6).

When To File: A notice must be filed no later than 135 days after the tirst sale of sccurities in the offering. A notice is deemed filed with the U.S, Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, an Lhe date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. S¢curitics and Exchange Commission, 430 Fifth Street, NNW., Washington, D.C. 20549,

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
pltotocopies of the manually signed copy or bear typed or printed signatures,
Information Required: A new filing must contamn all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be fited with the SEC.

Filing Fee: There is no tederal filing tee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those states that have adopted
ULOE and that have adopted this form. Tssuers relying on ULOF must file a separate notice with the Securities Administrator in each state where sales
arc to be, or have been made. I a state requires the payment of a fee as a precondition to the elaim for the exemption, a fee in the proper amount shail
accompany this form. This notice shail be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriale states will not result in a loss of the federal exemplion. Conversely, failure to tile the
appropriate federal notice will not result in a loss of an available state exemption unfess such exemption is predictated an the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not .
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9



A BASIC IDENTIFICATION DATA

2

Enter the information requested for the following:

& Each promoter of the issuer, if the issuer has heen organized within the past five years:

s  Tach beneficial owner having the power to vote or dispose, or ditect the vote or disposition of, 10% or more of a etass of equity sccurities of the issuer.
s Each executive officer and dircctor of corporate issuers and of corporate gencral and managing partners of partocrship issuers: and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 7] Promotcr [ Beneficial Owner £ Excentive Officer . [} Dircctor [ General andfor
AManaging Partner

Full Name (Last name first, il individual)

Schimpf Itl, Eugene

Business or Residence Address  (Number and Streew. City, State, Zip Code)
1005 Northbridge Lane, Chattanooga, Tennessee 37405

Check Box{es} that Apply: Promoter Reneficial Owner /] Executive Officer Director General andfor
pi
Managing Partner

Full Name (Last nante first, H individual)
Desai, Hiren

Business or Restdence Address  (Number and Street. City, State, Zip Code)
518 Iron Wood Trail, Chattanooga, Tennessee 37421

Check Box(es) that Apply: @ Promoter [0 Beneficial Owner /] Executive Officer [] Pirecior [:l General and/or
Managing Parther

Full Name (Last name first, if individual)
Kuebler, Michael

Business or Residence Address  (Number and Street. City, State, Zip Code)
10607 S. Lee Highway, McDonald, Tennessee 37353

Check Box(es) that Apply: Promoter [} Beneficiul Owner  [7] Executive Officer [} Director [ General andfor
Managing Pariner

Full Name (Last name first, it individual)
Fowler, Charles R.

Business or Residence Address  (Number and Street. City, State, Zip Code)
2211 Rambler Lane, Hixson, Tennessee 37343

Check Box(es) that Apphy: ] Promoter [] Beneficial Owner  [] Executive Officer [} Director [7] General and/or
Managing Partner

Full Name (Last name fiest, if individual)

Business or Residence Address  (Number and Swreet. City, State, Zip Code)

Check Box{es} that Apply: [1 Promoter [] Beneficiat Owner  [7] Executive Officer  [] Director E] General and/or
Managing Pactner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Boxies) that Apply: (] Promoter {7] Beneficial Owner  [7] Executive Officer [] Director [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, Cily, State, Zip Code)

{Usc blank shect, or copy and use additional copies of this sheet. as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issuer intend to sell. 1o non-accredited investors in this offering?..........

Answer also in Appendix, Column 2. if filing under ULOE.

-

What is the minimum investment that will be accepted trom any individual? ...

3. Does the offering permit joint awnership of o single WNI? e s

4,  Enter the information requested for each person whe has been or will be paid or given. directly or indirecthy. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1 more than five {3) persons to be listed are associated persons of such
u broker or dealer. vou may set forth the intormation fur thut broker or dealer only.

Yes No
rC [xi
3 37,500.00

Yes Nu

(] O

Full Name {Last name first. if individual)

Business or Residence Address (Number and Street, Ciiy. State, Zip Code)

Nuame of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends wo Solicit Purchasers

{Check ~All States™ or check INdIvIdual STELESY oo e e e e eme e b e s b s b bn s s raran e

L] ME]  [MD]
ND
> uT VT VA WA WV WI

D All States

-
= O] 1=
QU

Full Name (Last name first, if individual)

Business or Restdence Address (Number and Sirect. City. State. Zip Codo)

Name of Associated Broker or Dealer

States in Which Person Listed [MTas Solicited or Intends to Solicit Purchasers

(Check "All States™ o check Individual STTESY ..o ererrsere st seemeas s es s smeanessese s smens

] AH States

EREE
2| %] |

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City. State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check Individual SEAIESY Lo e e sre et s eas e saesa e s e e eaesemmnsseeneanees

FL
LA
SD WA WV WI

[} All States
T
PR

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

i~

linter the aggregate oftering price of secunitics included in this oftering and the total amount already
sobd. Enter “07 i the answer 1s “none™ or ~zero,” 1f the ransaction is an exchange offering. check
this box [ Jand indicate in the columns below the amounts ol the securitics offered for exchange and
already exchanged.
Aggregate Amount Already
Tvpe of Security Ottering Price Sold

DEB 1vooroeesee e esesssssss s sessess s ssesessessseseseesseesseesees e eseereseessseseneeesseseeerseeess oo esneess S, 0700 $
[J Common [ Preferred

Convertible Securities (ICIUGING WRITANIS} ....ovive et sere s srmeee e eans e ennencens 0.00 $

PAINCTSIID TOEIESIS . ooovvooeeoeeeees oot eeeeeeeee oo eeeeeesesessanebseeeemesesssssssoesrees oensnssnrsnense $_0:00 h
Other (Specif LLC Interests Y oo ns §_31000,000.00 ¢ 3,000,000.00

Answer also in Appendix. Column 3. if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
ollering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter 0™ if answer is “none™ or “zero.”
Aggrepate
Number Dollar Amount
Investors of Purchuses

ACCERUTIE TAVEEEOES 1rerr oot e eeeesee oo eeeeeeee e eeseeassoesseeeee s e et e s eeeanes e omseeanas s eeeeareseseaseeseerennerernne wee 23 b 3,000,000.00

WON=ACCIEGHEd [NVESIOTS L.ttt ettt e ems s st sssnasssssessss e sesnmsssenssnsnsrarenons 0 s 0.00

Towal (for filings under Rule 504 0nly) oo eeem s $

Answer also in Appendix, Column 4., if filing under ULOE,

Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer. to date. in offerings of the tvpes indicated. in the twelve (12) months prior to the
first sale of securities in this otfering. Classify securitics by wpe listed in Part C — Question 1,

Type of Dollar Amount
Type of Offering Security Sold

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating sotely to organization expenses of the insurer,
The information may be given as subject to future contingencies. It the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.

TTARSIET ABCITS FEES ittt e cee ettt s st st st st d et e e 83 amre e €44 8h 808 eaer s e eae e e s e s b ab et s brmnmnceeseinas 7 I 0.00

Printing and ENraving COSS .ot orerossassssssssnesssrssssssssssnms s sesnssmsonsessesasieossssssons v
s 25,000.00

s 0.00
§ 0.00

¢ 0.00

5 0.00

§ 25.000.00

Legal Fees

Accounting Fees
ENEINEEriNG FEES (oo sttt e r e b e bbb et et b
Sales Commissions (specify finders™ fees SEParalely) ottt ea

Other Expenses (identify)

AR CUR LN LN N
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
mnd total expenses furnished in response to Pant C — Question 4,a. This difference is the "adjusted gross 2 975 000.00
proceeds to the issuer.”

o

Indicate below the amount ol the adjusted gross proceed 1o the issuer used or proposed (o be used for
cach of the purposes shown. If the amount for any purpese is oot knewn, furnish an estimate and
check the box o the keftofthe estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers.

Directors, & Paymenis to

Affiliates Others
SAIANTES QNG IBES oot b bbb []$_0.00 []$_000
PUTCRASE 0F FEAL BSLALE ..ot iveieeirteteteteerreeieesee e ceetesse et oeae s eeeesas s s es e e e s enmne e e et bt s s enanerere 1% 2,712,500.( 1% 0.00
Purchase, rental or leasing and installation of machinery 0.00
AU EQUIPITIENIL Lol ettt ettt cane bttt e b sttt e s b sttt b stk et ne st eae s 0.00 s_
Construction or feasing of plant buildings and Factlities .o e R 0.00 % 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0.00
TSSUET PUPSHANT T & IMEFZETY oot iieeaeaemeees e ses et st e rasessss s ae bt s s e bessmseas st esem s semsnanmess s e enamananns % 0.00 5=
Repayment of indeBtedness .ot snnnneenes || B 0.0 R 0.00
WOTKENE COPTULL oottt et bbbt as oot EaE e b bt bbb e e h e bbbt 0 s es b et s s e est b s R 0.00 §_262,500.00
Other (specify): s 0.00 s 0.00

_______ 0s 0.00 s 0.00

Column TOUALS oot ettt cens e snnmes s || B 2,712,500.0 s 262,500.00
Tota! Paviments Listed (column 101als added} ..ot O 53'975'000'00

D. FEDERAL SIGNATURE

‘The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 305, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Sceuritics and Exchiange Commission, upon written request of its staff.
the information furnished by the issuer to any non-aceredited i 1n pesTor umunntro par%ph (M)(2) of Rule 302,

Issuer (Print or Tyvpe) ‘§|gn( Date
Cameron Harbor, LLC l S. a aD

Name of Signer (Print or Type) Title of Signer (Print or Ty pe)
Eugene H. Schimpf Il Manager
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

509



l E. STATE SIGNATURE }

b. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PROVISTONS F SUCIE TUIET Lo b A28 Es e h e b2t st nae e nare e 1 )

See Appendix, Column 3. for state response.

2. The undersigned issuer hereby undertakes Lo furnish 1o any state administrator of any state in which this notice is filed a notice on Form
(17 CFR 239.300) at such times as required by stawe law,

't

The undersigned issuer hereby undertakes ta furnish 10 the state administrators, upon written request. information furnished by the

issuer (o offerees,

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled o the Uniform
Hmited Offering Exemption (ULQE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to ht. true and has duly caused this notice o be signed on its behalTby the undersigned

dulv authorized person, / ﬂ /

Issuer {Print or Type) Slglldl Date f
Cameron Harbor, LLC |-)l fJ"
< {

Name (Print or Type) Tile (Print of T vpe)
Eugene H. Schimpf Il Manager
Instruction:

P'rint the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
) must be manually sipned, Any copies not manually signed must be photecopics of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

-
J

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
RN i
AK I x I_‘__
AZ 1 x [
] < [
CA W[ x T
o[ = —
cr| | x {—
DE | x I
DC T ’ x B
FL r~ - |_W x o LLC Interest 2 $300,000.0¢ ¢ $0.00

GA

RN RRANE RN

o _irux“_ [

ID [tj I |

N R |

IN l[m——_[T |[

S |

KY l_b['——x--w ;

LA L x [

ME | x r———

MD [ x |

Ma | x |

MI | x [ [—
m ] | x L
MS x l
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APPENDIX

Intend to sell
to non-accredited
investors in State

{Part B-liem 1)

Py
2

Type of security
and aggregate
offering price
offered in state
{Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

b
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Number of Number of
Aceredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No
MO | x o
MT | x [ |
NE x l |
NV x | |
W —
i o« Iggisé?ggg‘;ﬂ 1 $150,000.0 0 $0.00 I x
NM || | x f |
wi X o
el [ x e
|| o T !
OH N KN |
ok | [ X [ i
pal | x T
RI | x
sc| | x ’ |
SD | «x i
™ | [ x T
TX x %§§§T§e§§3§ 19 $2.512.500] 0 $0.00 [ x _
uT [ %
VT | X | |
VA [ |(s37.500) |1 $37,500.00| 0 $0.00 [ | x
- - I
WV x [ [
T I

oty




APPENDIX

Intend to sell
1o non-accredited
investors in State

{Part B-ltem 1)

[P¥]

Type of security
and aggeregate
offering price
offered in state
(Part C-ftem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

J
Disqualification
under State ULLOE
(if ves, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY x I
PR | x [ [
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